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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 


Producers  S3  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


Electronically  Recorded 

?Affl  V?  9ft  ANP  GAS  LEASE      Chesapeake  Operating,  inc. 

(No  Surface  Use) 

this  LEASE  agreement  is  made  this  2  day  of    March  ,  2011,  by  and  between  Ann  Kessel,  a  married  person  herein  not  joined  by  spouse 

whose  address  is  200  Silver  Valley  Court.  Fort  Worth  Texas  76108  .  as  Lessor,  and  CHESAPEAKE  EXPLORATION,  l_L.C-.AN  OKLAHOMA  LIMITED  LIABILITY 
COMPANY,  whose  address  is  P.O.  Sox  18496,  Oklahoma  City.  Oklahoma  73154-0496  .  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party 
hereinabove  named  as  Lessee,  but  ail  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  leased  premises: 

.114  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  BLOCK  149  ,  THE  SOUTH  ONE  HALF  OF  LOTS  17.1 8.1 9.AND  20  ,  OUT  OF  THE 
CHAMBERLAIN  ARLINGTON  HEIGHTS  1ST  ADDITION  .  AN  ADDITION  TO  THE  CITY  OF  FORT  WORTH,  TARRANT  COUNTY, 
TEXAS,  ACCORDING  TO  THAT  CERTAIN  PLAT  RECORDED  !N  VOLUME  63,  PAGE  2±,  OF  THE  PLAT  RECORDS  OF  TARRANT 
COUNTY,  TEXAS. 

In  the  county  of  TARRANT,  State  of  TEXAS,  containing  -114  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  We  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  smalt  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and.  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  Three  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter  as 
oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained 
in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five  Percent  (25>%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
production  of  similar  grade  and  gravity:  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Rye  Percent  (25)% 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs 
incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  pnee  then  prevailing  in  the  same  field,  then .in 
the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder;  and  (c>  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but 
such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  men 
Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below, 
on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shutnn  or  production  there 
from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on 
the  teased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due.  but  shall  not  operate  to  terminate  this  lease. 

4  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  toe  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fa.  or  refuse 
to  a^payffirt  hereunder,  Lessor  shall,  at  Lessee's  request  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  recerve 

Paym5en£cept  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
prernLfofSrS  pooled  therewith,  oftfali  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  wj« «J  ^u"d^ 
DUfsuam  to  the  orov^ons  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  rnairrtainedin  force  it  shall 
^^S^iSSSM^lmn^  operations  for  reworking  an  existing  well  or  for  drilling  ^d^^^^ 

on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  ^  ^  ^ 
toe  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  Is  not  otherwise  being  maintained  m  force  but  Lessee  is  then  engaged  m i  drtfing^  reworking  or  any  ctoer 
options  Ssonab^calcuiated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of 

notation  of  more  than  90  consecutive  days,  and  If  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as J^er^fter  as 
toenTSproduction  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  ^  Produang  ,n  pay-ng  quantitieshe^nder 
uSeJsha!  drill  such  additional  wells  on  toe  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  dnir under  toe  ^^SS^ 
to  (a)  develop  toe  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  toe  leased  premises  or  lands  pooled  therewith  or  (b)  »  protect  the 
leased hprarfees  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  dnll  exploratory  wells  or  any 

^S^hl^^^^iaBon  to  poo!  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  al, 
deoths  or  zones  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  nece^ryor 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
uniformed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  toterance  of  1 0%.  and  for  a  gas  v^II  or  a 
horizontal  completiohshall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  nonzontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurrsd^onto  do  so.  For  toe  purpose 
of  the  foregoing,  toe  terms  "oil  weir  and  "gas  weir  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  g^nmental  autoonty.  or ,  rf> no  defimtion  is  so 
iSabS-J^r  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100.000  cubic  feet  per  barrel^ 

feetor  more  per  barrel  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equwalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  on  well  in  which  the  horizontal  component  of  the  gross  completion  interval  intoe  ^^xce^f^^ 
component  thereof,  in  exercising  its  pooling  rights  hereunder.  Lessee  shall  file  of  record  a  written  declaration  descnbng jhe  unrtandj stating  the  effective  date  *  ?oofc  ng; 
Production  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  prem.ses  shall  be  treated  as  rf  ^reproduction,  dnflmg  or 
n^S  opeSns  on^teTsedprermses.  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  toe  total  umt  production  which  the 
netacreage Covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  but  only  to  the  extent  such  proportion! afunrt  production  is  sold  by 
Lessee  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recumng  nght  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  toe  well  spacing  ordensrty  pattern 
prescribed  or  permitted  by  toe  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  autoonty  In 
making  such  a  revision  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  toe  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  toe  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly  In  toe  absence  of  production  in  paying  quantities  from  a  unit  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  toe  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  toe  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  toe  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  theieased  premises  or  lands  pooled  therewith  shall  be  reduced  to  toe  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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ownership  snail  have  the  effect  of  reducing  the  rights  or  enlarging to^S^St^S^^k  flniSIram'  successors  and  assigns.  No  change  in  Lessor's 
after  Lessee  has  been  famished  the  original  or  certified  or  duly  authwS^^SjdSm^ih^8"96,!0  °wnersh|P  sha»  be  bindin9  ™  Lessee  until  60  days 
unfil  Lessor  has  satisfied  the  notation  requirements  contained  in  Les3?s  ^Tform  of  SfS^i  *  3  UC  f8"96  °f  ownerehiP t0  tfie  satisfaction  of  Lessee  or 
hereunder,  Lessee  may  pay  or  tender  such*  shut-in  royattifs  tc  tie  SS?S  SS^J^^^fS^S^S,  °?6  ^  °f  a"y  perSOn  entitled  10  ^  ro*"ties 
persons  are  entitled  to  shut-in  royalties  hereunder  Lessee  may  pay  or  tende^X  Z,it^SS^^  \  ^P°srtory  des,gnated  above,  if  at  any  time  two  or  more 
separately  ,n  proportion  to  the  interest  which  each  oms  If  LessS  tti^  telS^^S?;   ,  ,  ™  X°        ^  'n  the  ***r  jointly  or 

ansing  with  respect  to  the  transferred  interest  and  Sre  of^lS^o^^^S        2?  Us8ee  Sfia"  be  re"'evea  of  al1  ligations  thereafter 

Lessee  wrth  respect  to  any  interest  not  so  transferred  lessee Ttjnsfers^  Su^K^K    T*  *°      transferred  Interest  sr<a'<  ™«  affect  the  nghts  of 

pay  or  tender  shut-in  royalties  hereunder  shall  ^f^b^^^J^S^^S^Sf,  V*  f0™0"  *  ■the  ^  00rered  by  thlS  ,ease'      obli9ation  » 

9.  Lessee  may.  at  any  time  and  from  time  to  time  t^^t^^m^^^^^     t^  T  acrea9e  mterest  In  this  ,ease  then  ^  by  each, 
the  area  covered  by  this  lease  or  any  depths  or  LsCirtsfiSiS;  S  Jf      ^  35  5  3  fU"  °r  UndiVided  interest  in  a!l  or  »V  Porton  °f 

if  Lessee  releases  all  or  an  undivided"  interest  in  less  than  all  5  Z area  cove  £ Ky  ^^ZST^,^^^"9  ^  r&SpeCt  10  ^  interest  50  released' 
in  accordance  with  the  net  acreage  interest  retained  hereunder  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 

reasonably  necessary  for  such  purposes,  inciuding  but  not  Ai2S^S^Z£S  to >$S<Ta }££  t«lT  °Pf!?nS  °n  the  ^  prem,ses  as  ma*  06 
tanks,  water  wells,  disposa!  weiis.  injection  wells,  pits,  electric  and  t^S^TSS^SSTSS  iTLS^  rLT^   ^  °f  ^  ranals-  oipe,ines- 

store,  treat  and/or  transport  production.  Lessee  may  use  in  such  ooerato™  S  7™  ^'  I  ^  deemed  necessarV  by  Lessee  to  discover,  produce, 
except  water  from  Lessor's  wells  or  ponds.  In  ipToring^e^pms ^^oS^r^^MilSJS8'  0r  °^  substances  Produced  ori  *»  ^ased  premises, 
herein  shall  appiy  (a)  to  the  entire  leaVed  premises'deSbed  po°'??  «*  a™llarV  rights  granted 

other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  orant  such ^ah^L  SK^J*?,    V  f  1  er  partlal  temm^  *  this  lease;  and  (b)  to  any 

writing,  Lessee  shall  bury  its  pipelines  below  oSi^^on"*^  a  ds  ^?shl^SS?lE  tel^Sfi?^  When  requested  by  Lessor  in" 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  sha i  n?v  fnr  £™1       S  k  *  °m  any  house  or  bam  now  on  ^  leased 

s^SeS^ 

obtain  a  satisfactory  market  for  production  or  failure  of  ourclS^r^n^^^S/^9^  !  ' ,nsurrectlon-  not-  strike  or  la"or  disputes,  or  by  ^ability  to 
purchase  the  lease  er  part  thereof  or  inters*^  ^  iveS  * i^^it^Tj^Tn^  te^iSSn*  "  ^  "!f  S*'      Prafemd  rW  a"d  ^  » 

situated  on  other  tracts  of  land  and  which  are  not  intended  to  dowinn  i-s^T™*^  >  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
other  be„em.  SUch  surface  we,,  Oo^  ^^JS^^SSjZ^S^^^        ^  ^  WhiC"  ^  ^  ^  ~       »  °< 

^XS^rrrSfSS^^^  Lessche';  =*" may  pay  and  disMr9e  any 

Lessee  has  beep  furnished  saSsfactory  ev,rje?i , hal ^suSim  tob£^Sd^^      °  V  °yalt,eS  ^  S"Ut"m  '°ya"leS  hereuniler'  wilhout  ime'ea  until 

opeJopsN°,WI",S,and"lg  anVthin9  =°n,amea  '°  'he  °°mrary  "  thiS  ,ease'  Lessee  sha»  ™        -V  nghts  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

hei^S^S^ 
LESSOR  (WHETHER  ONE  OR  MORE) 


Signature:.  .      ,,  „. 

bignauire: 


PrmtedName:  ,  ,  -     v  (—  ^  , 

Pnnted  Name: 


STATE  OF  J&CqS 
COUNTY  OF.  7%fswr 

This  instrument  was  acknowledged  before  me  on  the 


Notary's  name  (print 
Notary's  commission' 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


_day  of 


TERESA  C.  PEREZ 

Notary  Public,  State  of  Texas 

My  Commission  Expires 
November  23,  2013 

_.  201 1 .  by . 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS  CORPORATE  ACKNOWLEDGMENT 

COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  day  of  201 1  by 


a  .corporation,  on  behalf  of  said  corporation.   ~  —  - 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


